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Item 3.03 Material Modification to Rights of Security Holders.

On October 30, 2025, Heritage Distilling Holding Company, Inc., a Delaware corporation doing business under the name IP Strategy (the “Company”), filed a Third
Amendment to the Company’s Second Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Amendment”), with the Secretary of State of the
State of Delaware to effect a 1-for-20 reverse stock split (the “Reverse Stock Split”) of the Company’s issued and outstanding shares of common stock, par value $0.0001 per
share (the “Common Stock”). The Reverse Stock Split will become effective on the Effective Time (as defined below).

Reason for the Reverse Stock Split

The Company is effectuating the Reverse Stock Split as a part of the Company’s overall capital-markets and operating plan, including but not limited to the
management of dilution and continued compliance with Nasdaq Listing Rule 5550(a)(2).

Effects of the Reverse Stock Split

Effective Date; Symbol; CUSIP Number. The Reverse Stock Split will become effective as of 12.01 a.m. Eastern Time on November 5, 2025 (the “Effective Time”). It
is expected that the Common Stock will begin trading on a split-adjusted basis on the Nasdaq Capital Market when the market opens on November 5, 2025, under the existing
trading symbol “IPST”. The CUSIP number for the Common Stock will change to 42727R 203.

Split Adjustment; No Fractional Shares. At the Effective Time, the total number of shares of the Company’s Common Stock held by each stockholder will be
automatically converted into the number of whole shares of Common Stock equal to (i) the number of issued and outstanding shares of Common Stock held by such
stockholder immediately prior to the Reverse Stock Split, divided by (ii) twenty (20). No fractional shares will be issued and, in lieu thereof, upon surrender after the Effective
Time of a certificate which formerly represented shares of Common Stock that were issued and outstanding immediately prior to the Effective Time, any person who would
otherwise be entitled to a fractional share of Common Stock as a result of the Reverse Stock Split, following the Effective Time, will be entitled to receive a cash payment equal
to the product of the closing sale price of the Common Stock on the Nasdaq Capital Market on November 4, 2025 and the amount of the fractional share. For the avoidance of
doubt, as all shares of the Company’s Common Stock are held in book-entry form, stockholders are not required to surrender any stock certificates, and the adjustment will be
reflected automatically in the records of the Company’s transfer agent and in brokerage accounts, as applicable.

Treatment of Shares Held in Book-Entry and Through Brokers. Equiniti Trust Company, LLC is acting as transfer and exchange agent for the Reverse Stock Split.
Registered stockholders are not required to take any action to receive post-Reverse Stock Split shares. Stockholders who are holding their shares in electronic form at brokerage
firms also do not have to take any action as the effect of the Reverse Stock Split will automatically be reflected in their brokerage accounts.

State Filing. Pursuant to Section 242 of the General Corporation Law of the State of Delaware, the Company filed the Certificate of Amendment with the Secretary of
State of the State of Delaware on October 30, 2025 to effectuate the Reverse Stock Split. The Certificate of Amendment became effective at the time of filing with the Delaware
Secretary of State. A copy of the Certificate of Amendment is attached hereto as Exhibit 3.1 and is incorporated by reference herein.

Board of Directors and Stockholder Approval. On September 18, 2025, the stockholders of the Company approved an amendment to the Company’s Second Amended
and Restated Certificate of Incorporation, as amended, to effect a reverse stock split of the Company’s issued and outstanding shares of Common Stock by a ratio of between
one-for-five to one-for-twenty, inclusive, with the exact ratio to be set at a whole number to be determined by the Company’s board of directors, at any time after stockholder
approval of the amendment and prior to September 18, 2026. On October 16, 2025, the Company’s board of directors approved an amendment to the Company’s Second
Amended and Restated Certificate of Incorporation, as amended, to effect a reverse stock split of the Company’s issued and outstanding shares of Common Stock by a ratio of
one-for twenty (1:20) on the terms described in this Current Report on Form 8-K.

Capitalization. Prior to the Reverse Stock Split, the Company was authorized to issue 995,000,000 shares of capital stock, of which 985,000,000 shares are Common
Stock and 10,000,000 shares are preferred stock, par value $0.0001 per share, of which 500,000 shares have been designated Series A Convertible Preferred Stock and 850,000
shares have been designated Series B Convertible Preferred Stock. There will be no change in the Company’s authorized capital stock a result of the Reverse Stock Split. As of
October 30, 2025, there were 183,483,092 shares of Common Stock outstanding. As a result of the Reverse Stock Split, there will be approximately 9,174,154 shares of
Common Stock



outstanding (subject to adjustment due to the effect of rounding down fractional shares). The number of shares of preferred stock that the Company is authorized to issue will
not be impacted.

In addition, the number of shares of Common Stock issuable upon exercise of the Company’s stock options and other equity awards (including shares reserved for
issuance under the Company’s equity compensation plans) will be proportionately adjusted by the applicable administrator, using the 1-for-20 ratio, and rounded down to the
nearest whole share, to be effective at the Effective Time, pursuant to the terms of the Company’s equity plans. The conversion rates of the Company’s preferred stock (of
which only shares of Series A Convertible Preferred Stock are outstanding) will also be adjusted using a ratio of 1-for-20. The number of shares issuable upon exercise of the
Company’s outstanding warrants to purchase shares of Common Stock outstanding at the Effective Time will also be equitably adjusted pursuant to the terms of such securities
in connection with the 1-for-20 Reverse Stock Split. In addition, the exercise price for each outstanding stock option and warrant will be increased in inverse proportion to the
1-for-20 split ratio such that upon an exercise, the aggregate exercise price payable by the optionee or warrant holder to the Company for the shares of Common Stock subject
to the option or warrant will remain approximately the same as the aggregate exercise price prior to the Reverse Stock Split, subject to the terms of such securities.

Immediately after the Reverse Stock Split, each stockholder’s percentage ownership interest in the Company and proportional voting power will remain virtually
unchanged except for minor changes and adjustments that will result from the rounding down of fractional shares. The rights and privileges of the holders of shares of Common
Stock will be substantially unaffected by the Reverse Stock Split.

Because the Certificate of Amendment will not reduce the number of authorized shares of the Company’s Common Stock, the effect of the Reverse Stock Split will be
to increase the number of shares of Common Stock available for issuance relative to the number of shares issued and outstanding. The Reverse Stock Split will not alter the par
value of the Common Stock or modify any voting rights or other terms of the Common Stock.

General. The above description of the Certificate of Amendment and the Reverse Stock Split is a summary of the material terms thereof and is qualified in its entirety
by reference to the Certificate of Amendment, a copy of which is attached hereto as Exhibit 3.1 and is incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The information set forth in Item 3.03 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03. A copy of the Certificate of Amendment is
filed as Exhibit 3.1 to this Current Report on Form 8-K.

Item 8.01 Other Events

On October 31, 2025, the Company issued a press release announcing the Reverse Stock Split. A copy of the press release is filed herewith as Exhibit 99.1 and is
incorporated by reference into this Item 8.01. The information incorporated by reference into this Item 8.01 from Exhibit 99.1 attached hereto shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
3.1 Certificate of Amendment dated October 30, 2025
99.1 Press Release dated October 31, 2025
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)


https://content.equisolve.net/heritagedistilling/sec/0001788230-25-000168/for_pdf/ex-31x3rdamendmentx2nd_axr.htm
https://content.equisolve.net/heritagedistilling/sec/0001788230-25-000168/for_pdf/ex-31x3rdamendmentx2nd_axr.htm
https://content.equisolve.net/heritagedistilling/sec/0001788230-25-000168/for_pdf/ex-991xpressreleasex202510.htm
https://content.equisolve.net/heritagedistilling/sec/0001788230-25-000168/for_pdf/ex-991xpressreleasex202510.htm

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

Date: October 31, 2025 HERITAGE DISTILLING HOLDING COMPANY INC.

By: /s/ Justin Stiefel

Justin Stiefel
Chief Executive Officer



Exhibit 3.1
THIRD AMENDMENT
TO
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
HERITAGE DISTILLING HOLDING COMPANY, INC.

(Pursuant to Section 242 of the
General Corporation Law of the State of Delaware)
October 30, 2025

Heritage Distilling Holding Company, Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of
the State of Delaware (the “DGCL”), does hereby certify as follows:

1. The Board of Directors of the Corporation has duly adopted resolutions setting forth a proposed amendment of the Second
Amended and Restated Certificate of Incorporation of the Corporation, as amended, declaring said amendment to be advisable and calling for the
stockholders of the Corporation to consider such amendment at a special meeting of the stockholders of the Corporation. The amendment would
delete Article IV of the Second Amended and Restated Certificate of Incorporation of the Corporation, as amended, in its entirety and replace it
with the following:

“A. Classes of Stock. The Corporation is authorized to issue two classes of stock to be designated, respectively, “Common Stock™ and
“Preferred Stock.” The total number of shares of capital stock that the Corporation shall have authority to issue is nine hundred ninety-five
million (995,000,000). The total number of shares of Common Stock that the Corporation is authorized to issue is nine hundred eighty-five
million (985,000,000), having a par value of $0.0001 per share, and the total number of shares of Preferred Stock that the Corporation is
authorized to issue is ten million (10,000,000), having a par value of $0.0001 per share.

B. Reverse Stock Split. Without regard to any other provision of this Second Amended and Restated Certificate, as amended, effective at
12:01, eastern time, on November 5, 2025 (the “Effective Time”), the shares of Common Stock issued and held in treasury of the
Corporation immediately prior to the Effective Time are reclassified into a smaller number of shares such that each twenty (20) shares of
issued Common Stock immediately prior to the Effective Time is reclassified into one (1) share of Common Stock. Notwithstanding the
immediately preceding sentence, no fractional shares shall be issued and, in lieu thereof, upon surrender after the Effective Time of a
certificate which formerly represented shares of Common Stock that were issued and outstanding immediately prior to the Effective Time,
any person who would otherwise be entitled to a fractional share of Common Stock as a result of the reclassification, following the
Effective Time, shall be entitled to receive a cash payment equal to the product of the closing sales price of the Common Stock on the
Nasdaq Capital Market on November 4, 2025, which is the trading date that is immediately prior to the Effective Time, and the



amount of the fractional share. Each certificate that immediately prior to the Effective Time represented shares of Common Stock (“Old
Certificates”) shall thereafter represent that number of shares of Common Stock into which the shares of Common Stock represented by
the Old Certificate shall have been combined, subject to the treatment of fractional shares as described above.”

2. Pursuant to a resolution of the Board of Directors, the special meeting of the stockholders of the Corporation was duly called and held
upon notice in accordance with Section 222 of the DGCL, at which meeting the necessary number of shares as required by the DGCL were voted
in favor of the amendment.

3. This foregoing amendment was duly and validly adopted in accordance with Section 242 of the DGCL.

IN WITNESS WHEREOF, the Corporation has caused this Third Amendment to Second Amended and Restated Certificate of Incorporation
to be duly executed by an authorized officer this 30" day of October, 2025.

HERITAGE DISTILLING HOLDING COMPANY, INC.
By: /s/ Justin Stiefel

Name: Justin Stiefel

Title:  Chief Executive Officer



Exhibit 99.1

IP Strategy Announces Reverse Stock Split

Gig Harbor, WA — October 31, 2025 — Heritage Distilling Holding Company Inc. d/b/a IP Strategy (Nasdaq: IPST) (the “Company”), the first company to adopt a treasury
reserve policy centered on the $IP token, today announced that its Board of Directors has approved a 1-for-20 reverse stock split of the Company’s common stock. The reverse
stock split is expected to become effective at 12:01 a.m. on November 5, 2025, and the Company’s common stock is expected to begin trading on the Nasdaq Capital Market
on a split-adjusted basis when the market opens on November 5, 2025 under its existing ticker symbol, “IPST.” The new CUSIP number will be 42727R 203.

Upon effectiveness, every 20 shares of the Company’s issued and outstanding common stock will be automatically combined into one share of common stock. The reverse
stock split will not affect the number of authorized shares of common stock or preferred stock, the par value of the common stock, or the rights of stockholders, except for
adjustments resulting from the treatment of fractional shares. No fractional shares will be issued; stockholders who would otherwise receive a fractional share will be entitled to
a cash payment in lieu thereof equal to the product of the closing sale price of the common stock on the Nasdaq Capital Market on November 4, 2025 and the amount of the
fractional share. The reverse stock split will apply to the shares of common stock issuable upon the exercise of outstanding warrants and stock options, with proportionate
adjustments to be made to the exercise prices thereof.

The reverse stock split is intended to bring the Company into compliance with Nasdaq’s minimum bid price requirement and to improve the marketability and liquidity of IP
Strategy’s common stock. At the Special Meeting of Stockholders held on September 18, 2025, the Company’s stockholders authorized the Company’s board of directors to
effect a reverse stock split with a ratio ranging from 1-for-5 up to 1-for-20.

Stockholders holding shares through a broker, bank, or other nominee will have their positions automatically adjusted to reflect the reverse stock split and will not need to take
any action. Registered stockholders holding shares in book-entry form will have their accounts automatically updated as well.

About IP Strategy

IP Strategy (Nasdaq: IPST) is the first Nasdag-listed company to hold $IP tokens as a primary reserve asset and operate a validator for the Story Protocol. The Company
provides public market investors broad exposure to the $80 trillion programmable intellectual property economy in a regulated equity format. IP Strategy’s treasury reserve of
$IP tokens provides direct participation in the Story ecosystem, which enables on-chain registration, licensing, and monetization of intellectual property.

Heritage Distilling Holding Company, Inc. is the registered corporate name of IP Strategy. More information can be found at www.ipstrategy.co.

About Story / $SIP Token

Story is the Al-native blockchain network powering the $IP token and making intellectual property programmable, traceable, and monetizable in real time. Backed by $136
million from al6z crypto, Polychain Capital, and Samsung Ventures, Story launched its mainnet in February 2025 and has rapidly become a leading infrastructure for tokenized
intellectual property. Story allows creators and enterprises to turn media, data, and Al-generated content into legally enforceable digital assets with embedded rights, enabling
automated licensing and new markets for intellectual property across Al and entertainment.

Forward-Looking Statements

This press release contains forward-looking statements, including statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of
1995. These statements may be identified by words such as “aims,” “anticipates,” “believes,” “could,” “estimates,” “expects,” “forecasts,” “goal,” “intends,” “may,” “plans,”
“possible,” “potential,” “seeks,” “will,” and variations of these words or similar expressions that are intended to identify forward-looking statements. Any such statements in
this press release that are not statements of historical fact may be deemed to be forward-looking statements. These forward-looking statements include, but are not limited to,
the timing and impact of the
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reverse stock split, the marketability and liquidity of the Company’s common stock and the Company’s ability to regain compliance with Nasdaq’s continued listing standards.

Any forward-looking statements in this press release are based on IP Strategy’s current expectations, estimates and projections only as of the date of this release and are subject
to a number of risks and uncertainties that could cause actual results to differ materially and adversely from those set forth in or implied by such forward-looking statements.
These risks and uncertainties include, but are not limited to, risks related to the timing and effectiveness of the reverse stock split, that a reverse stock split, if completed, may
not result in the sustained price increase needed to regain Nasdaq compliance, the Company's ability to regain compliance with Nasdaq’s continued listing standards, volatility
of the Company’s common stock and any correlation between the Company’s stock price and the price of $IP tokens. These and other risks concerning IP Strategy are described
in additional detail in its registration statement on Form S-1 initially filed with the SEC on August 26, 2025, as amended by Amendment No. 1 filed on October 16, 2025, its
latest annual report on Form 10-K, subsequent quarterly reports on Form 10-Q and annual reports on Form 10-K, and any other subsequent filings with the SEC. IP Strategy
explicitly disclaims any obligation to update any forward-looking statements except to the extent required by law.

Investor Contact

(800) 595-3550
ir@ipstrategy.co



